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) ASSIGHNMENT OF LEASWERSIATE ZORVMERQEFQUMMIESION 3 dated as of November
-4, 1972, by and between First Security State Bank (hereinafter
called the Companyw, a state bankinq corporation organized under
“the laws of the State of Utah, Owner-Trustee under a Trust
CAgreement No. 3 dat@d vaamber 1, 1872, with First Security Bank
cof Ydaho, HN.A. and First Security lLeasing Company and First
Security Bank of Utah, N Am, as Trustee (hereinafter called the
Trustee) under FEguipment Trust ARgreesment Neo. 3 dated as of
Povamber 1, 1972 (h@r@ﬁnaftur called the Eguipment Trust
Agrzement) , between the Trustee and the Company.

WHEREAS the Company, as lLessor, and Canadian Nat}onal Raﬂ}way
Company, as Lessee (hereinafter called the Lessee), have entered
into a Lease (as defined in the Eguipment Trust Agresment),
rroviding for the 1ea¢ing by the Company to the Lessee of the

CUnits (as defined in the Lease): and ’

WHEREAS, in order to provide security for the nbllqa ions of
the Company under the Equipment Trust Agreement and as an
inducement to the purchasers of the equipment trust certificates
to be issued under the Equipment Trust Agreement to purchase said
cextifﬁcabehf the Company has agreed to assign for security '

purposes its rights. in, to ard under the Lease to the Trustee;

Now, THEREFORE, in consideration of the premises and of the

- payments to be made and the covenants hereinafter mentioned to be
“kept and performed the parties hereto agree, sukiect to SPLtlQn
4.03 of the Eguipment Trust Agreement, as follows:
1. 1As security for the payment and pexformance of its
.obliqau'on under the hqmﬂFM@nt Trust Agreement, the Company
nereby assigns Lranﬂfe%ay and sets over unto the Trustee all the
Company's rlﬁhtw.»itl& and inter es as Lessor under the Lease,
togethesr with all rights, powers, privileges, and cther benefits
of the Company as lLessor under the lLease including without
Iimitation, the immediate right to recsive and collect all
crentals, profits and cother sums pavable to or receivable by the
company frem the Lessee undax or pursuvant to the provisions of
‘the Lease whethsr as rent, casualty payment, indemnity,
liguidated damages or otherwise {(such moneys being hereinafter
ca?ipﬁ th&.PQYﬂQ?'“} and the right to make all waivers and
agreements, to glve a{l nwtmn@ 5, consents and releases, to take
&Ll action upon the happening of an Event of Defanlt spwcmflad in
+he Lease, and to do any and all other things whatsoever which ,
the Company, as Lessor, is orxr may become entitled to do under the
Tease, .
" .The Company agrees to cause all the Payments to be made
directly to the Trustee at 79 South Main Street, Salt Lake City,
“Utah, 84111 attention: Cashier. 'The Trustee will accept all
Payments and all other pavments pursuant to thils Assignment and
will apply the same as follows: £irst, to or toward the payment
cof all amounts then due and pavable orx which shall become due and
payable on the next ucccaﬂimg May 1 or November 1, as the case
may be, under the Eguipment Trust Agreement and the Trustee shall
credit such Pavments and such payments pursuant to this
psaignment  so applied to the amounts so due and pavable or so to
‘bacome due and payable on the next succeeding May 1 or November
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", as the case wmay be, by the Company under the Eguipment Trust
‘Agreement; and second, so long as, to the actual knowledge of the
Trustee, no Event of Default (as defined in the Eguipment Trust
“Agreement) ox event kncwn to the Trustee which, with notice or
“lapse of time or both, would constitute an hv&nt of Default shall
" have occurred and then be continuing, any balance of such

S Payments and such pavments pursuant to this A%alqnmpn%‘remalnlnq
‘shall be pald over to the Company by the Trustee. 8o long as, to
the actual knowledge of the Trustee, an Event of Default or event
which with notice or lapse of time or both, wonld constitute an
Event of Default shall then be continuing, the Trustee shall not
pay over any of the Payments or such payments pursuant to this
Assignment, but, douring such continuance, shall apply all
Payments and all such pavments pursuant to this Assignment in a
manner consistent with the provisions of the Equipment Trust
hgreement. Anything in this ﬁg?eement to the contrary
notwithstanding, no amounts shall be considered to be due and
‘payable by the Company under the Equipment Trust Agreement in the
-event that such amounts shall have been paid by the lessee to the
Trustee pursuant to the Lease, the Egquipment Trust Agreement,
this Assignment and/or the Lessee's Consent and Agreement annexed
hereto, :

2. The a551qnmeﬁt made hereby is executeﬁ only as securlty
‘and, therefore, the execution and delivery of this Assignment
shall nct subject the Trustee to, or transfer, or pass, or in any
way affect or modify any liability of the Company under the
 LEaa@, it being understood and aqreea that notwithstanding such
.assignment or any subsequent assignment all obligations of the
Company +to the Lessee sha]l bP and remain enforceable by the
Lessee, its successors and assigns, against, and only againgt,
the Company or persons other than the Trust een

3.. To protect the security afforded by this A%wlgmmen# %h@
Company agrees as follows: :

(2} Falthfully to abide bvﬂ perform and dlﬁcharge.each
and every obligation, covenant and agreement of the Lease by -
the Company to be performed; at the sole cost and expense of
~the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the

Equipment Trust Agreement), to enforce or secure the

performance of each and everv obligation, covenant, condition

and agreement contained in the Lease by the Lesses to bhe
performed; without the written consent of the Trustee not to
~anticipate the rents under the lLease or to walive, excuse,
condone, forgive or in any manner release or discharge the

Lessee thereundex of or from the obligations, covenants,

conditions and agreements to be performed by the Lesses,

including, without limitation, the obligation to pay the |
rents in the manner and at the time and place. specified
therein: to hold any Payments received by the Company which
are assigned and set over to the Trustee by this Assignment
in trust for the Trustee and to turn them over to the Trustee
forthwith in the same form in which they are recelved for
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y ;appllcabaon in accordance with the terms and cmndm%lun
hereof.

{by At the Company's scle cost and exgense (excnpt as
otherwise provided herein or by any of the instruments or
~agreements referred +to herein or in the Equipment Trust

Agreement) , to (i) appear in and defend every action or
proceeding arising under, growing out of or in any mannexr
connected with the Lease or obligations, duties or
liabilities of the Company and the Lessee thereunder dna (LJ)
pay all costs and expenses of the Trustee, including
attorneys! fees in a reasonable sum, in any action or
proceeding pE?tuﬂntng thereto in Whlﬂh the Trustee may
appear.

_ (¢ That should the Company fail to make any payment or
to do any act as herein provided, then the Trustes, but
without obligation so to do and without notice to or demand
on the Company and without releasing the Company from any
chligation hereunder, may make oxr do the same in such manner
and to such extent as the Trustee may deem necessary to.
protect the security hereof, including specifically, without
limiting its general powers, the right to appear in and
defend any acticn or proceeding purporting to affect the

security hereof and the rights or powers of the Trustee, and
also the right tc perform and d1 scharge each and every

obligation, covenant and agreement of the Company contained

in the Lease; and in exerci@inq any such powers to pay
cessary @Dﬁwa and expenses, employ counsel and incur and -

pay reasonable attorneyst £¢@@o '

(3d) To pay immediately upon demand, all sums ewpendwd by
the Trustse under the authority hereof, togethex wmth
‘interest therecn at the rate of 9% per annum.

- I, The Cszpnny does hereby constitute the Trustee the
}tamyany‘g true and lawful attorney, irrewvocably, with full power
~{in the name of thn Company, or ctherwise), to ask, require,

- demand, receive, compound and give acguittance for any and all
rayments due and to become due under or arising out of the Lease
+0 which the Cowpanv is oy may become entitled, to enforce
compliance by the Lessee with all the terms amd provisions of the
Stease, to endorse any checks or other instruments or orders in
~connection therewith and to file any claims or take any action ox
Sinstitute any proceedings which the Trustee may deem to be
‘necessary or advisabkle in the premisess.

5. Upocon the full discharge and satisfaction of all the
Qomnany“" chligations under the Equipment Trust Agreement, the
agssignment made hereby and all rights herein assigned to the

’Trum*@e shall terminate, and all sstate, right, title and
interest of the Trustee in and to the Lﬂaqw and Lhe PaymuntS'
~shall revert tc the Company. : :
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' 6. The Company represents and warrants that (a) the execution
cand delivery by the Company of the Lease, this Assignment and the
‘Equipment Trust Agreement have each keen duly authorized, and the
“Lease, this Assignment and the Equipment Trust Agreement are and
will remain the valid and binding obligations of the Company in
raccordance with thely terms; (b) the Company has not executed any .
- other assignment of the Lease and the Trustee's right to receive
all payments under the Lease is and will continue to be free and
clear of any and all liens, agreements, security interests ox
‘other encumbrances prior to or parl passu with the interests of
the Trustee, {¢) notwithstanding this Assignment, the Company
 will conform and comply with each and all of the covenants and
conditions in the Lease and the Equipment Trust Agreement set
forth to be complied with by it, (d) to the knowledge of the
Ccenpany, it has performed all obligations on its part to be
_per?ornud under the Lease and the Eguipment Trust Agreement on oxr -
prior to the date hereof and (e) the Lease and the Equipment
Trust Agreement are in full force and effect and hawve not been
-canceled and to the knowledge of the Company there has not
ocenrred on or prior to the date hereof any Event of Default (as
“that +erm is defined in the Equipment Trust Agreement) or any
event which with notice and/om lapse of time constLLu such an
 Event of D@faultm

If an Event of Default (as defined in the Equipment Trust
“Agreement) shall occur and be continuing, the Trustee shall be

entitled (i) to exercise all the rights, privileges and remedies
“vailable 0 the Lessor under the Lease and to the Trustee under
the Equipment Trust Agreement and (ii) to do any acts which the
Trustee ﬂmema proper +o protect the s=curity hereof, either with
or without taking possession of the Units. The tak;ug possession
- -of the Units and the taking of any action permitted as aforesaid
sshall not cure or walve any default or walve, modify or affect
any default hereunder or under the Lease or the Eﬂﬂlpmmnt Trust
CCAgreement, o 1nva11dmte any act done hereunder.

?; The Company covenants and agrees with the Trustee that in
any sult, rproceeding or acticn brought by the Trustee under the
Lease for any instalment of, or interest on, any rental or other
sum owing thereunder, or to enforce any provisicns of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of any deteﬂwwy setoff, counteryclaim or recoupment whatsoever of
the Lessee or its SUCCesSOrs, arising out of a breach by the
Company of any obligation under the Lease or arising out of any
~other indebtedness or liability at any time owing to the Lessee
or its successors from the Commany, any and all such: obllqatmona,f
.of the Company shall be and remain enforceable against and only
against the Company and shall not be enforceable against the
Trustee or any party or parties in whom any of the rights of the
Company under the Lease shall vest by reason of the sucessive
azssignments c¢r transfers, : : Iy '
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. 8. The company will from time to time execute all such
“financing statements and supplemental instruments and documents
as the Trustee may from time to time reasonably reqguest in order
to confirm or further assure the assignment made hereby and the
cprovisions hereof. ' o :

9. The Trustee may assign t0 any successor ttu'tee appoﬂnteﬂ
‘pursuant to Section 8,06 of the Fquipm@n" Trust agreement or any
- co~trustee or separate trustee appointed pursuant to Section 8.09
~thereof all or any of its rights under the Lease, including the
right to receive any payments due or to become due to it from the
Lessee thereunder. In the ewvent of any such assignment, any such
subsegquent or successive assignee or assignees shall, to the
extent of such assignment, enijoy all the rights and privileges
and be subject to all obligations of the Trustee hereunder. .

10. The Lompanv agrees that it will not, without the prior
written consent of the Trustee, enter into any agreement
amending, modifying or terminating the Lease and that any
amendment, mcdification or termination therof without such
consent shall be wvoid.

11. This Assignment shall be governed by the laws of the
State of Utah, provided, however, that the parties shall be :
entitled to all rights conferred by Section 20c of the Interstate
‘Comnerce Act of the United States, the applicable recording laws
Canada and such additicnal rights arising out of the filing,
cording or depositing hereof and of any assignment hereof ox
t of the markings on the Units as shall be conferred by the
ws of the geveral -FJurisdictions. in which this Agreement or any
assignment hereof shall be filed, recorded or dcpoal ted or in
which any Unit may ke located.

of
haft
Rervy
la

12. The Company shall cause copies of all notices received in
cconnection with the Lease to be promptly delivered to the Trustee
at 79 sScuth Main Street, Salt Lake City, Utah, 94111, attention
Corporate Trust Department or at such other address as the

ustee shall designate. -

13. Any p*ovisiom of this aAssignment which is prohibited or

'»un@nEO?uedble in any Jurisdiction shall, as to such ﬁurisdictiwnm_

bha ineffective to the extent of such prohibition or
unenforceablility without invalidating the remaining provzﬁions
hereof, and any such prohibition or uwnenforceability in any
3ur1$dlc ion shall not invalidate or render unanforceable such
provision in any other -jurisdiction. To the extent permitted by

appiicable law, the Company hereby walves any provision of law
which renders any provision hereof prohibited or unmnforceabla in
any re>mu0tm

1&. This Agreement may be executed in several counterpaxrts,
“each of which when so executed shall be deemed to be an original,
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and such countergarts together shall constitute one and the same-
“instrument. : :

IN WITNESS WHEREOF, the Company has caused this instruemnt o
:be signed by an officer thereunto duly authorized, as of the date
First above written. '
FIRST SECURITY STATE BANK,
as Cuner-Trustee

[ CORPORATE SEAL)

 ABccepted:

FIRST SECURITY EANK OF UTAH, N.A.
as Trustee. i

by

authorized Officer.



OBTATE OF UTAH

_ SSe:
COUNTY OF SALT LAKE
On this day of , 1972, before me . v
‘personally appeared : s tO me personally

‘known, who, being by me duly sworn, says that he is

of FIRST SECURITY STATE BANK, that the seal -
affixed to the foregoing instrument is the corporate seal of said
na*tional banking association, that said instrument was signed and.
- sealed on behalf of said national banking association by :
avthority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed
- of said national banking association. '

My commission expires

Notary Public

['NMOTARIAL SEAL}



T - LESSEE'!S CONSENT AND AGREEMENT NO. 3
. The undersigned, a ccrporation duly incorporated under the
laws of Canada, the Lessee named in the Lease (hereinafter called
the Lease) referred to in the foregoing Assignment of Lease and
Agreement (hereinafter called the Assignment), hereby (a)
.acknowledges recelpt of a copy of the Assignment and (b) consents
t0 all the terms and conditicns of the Assignment.

As an inducement to the purchasers and holders of the
Cequipment trust certificates to be issued pursuant to Eguipment
Trust Agreement No. 3 (hereinafter called the FEqguipment Trust
.Agreement) dated as of November 1, 1972, between First Security
" Bank of Utah, N.A., as Trustee (hereinafter called the Trustee)
.and First Security State Bank, as Owner-Trustee (hereinafter
called the lLessor), {(a copy of which has been delivered to the
undersigned) pursuant to which the Lessor: is partially financing
the purchase of the units of railroad eqguipment (heveinafter
‘called the Units) being leased by the lessor to the undersigned
pursuant to the Lease, and in consideration of other good and

~ wvaluable consideration, the undersigned agrees that-

(1) it will pay all rental@, casualty rayments,
11qu1dated damages, indemnities and other moneys provided for
in the lease (which moneys are hereinafter called the
Payments) due and to kecome due under the Lease in re%pectvof
the Units leased thereunder directly to the Trustee at 79
South Main Street, Salt Lake City, Utah, 84111 attention:
Cashier (or at such other address as may be furnished in
writing to the undersigned by the Trustee); and, if the
undersigned fails for any reason whatscever to pay to the
Trustee any Payments,. it will pay to the Trustee, on the
respective dates and times set forth in the Lease on which -
the Payments are specified to be due thereunder, sums
equivalent to the Payments which the undersigned shall not
theretofore have paid to the Trustee; it being hereby agresd
that the undersigned's cbligation to pay all the aforesaid
‘Payments or sums equlvalent to the Payments is absolute and
uncondltlonal"

(2) the Trustee shall be entitled to the benefits of,
and to receive and enforce performance of, all of the _
covenants to be performed by the undersigned under the Lease
as though the Trustee were named therein as the lessor;

{3) the Payments or sums eguivalent to the payments due
hereunder shall not be subiject to anv right of setoff or
- .counterclaim or other defense which the undersigned might
- have against the Lesscr or otherwise, and the payment thereof
"to the Trustee shall be final and shall not be subiject %o,
-and the undersigned hereby agrees to indemnify the Trustee
against, any liens, charges or claims of any nature
‘whatsoever (other than liens, charges or claims created or
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+ . dncurred by the Trustee not arising out of the transactions
contemplated by the Equipment Trust Agreement, the Lease ox
the Assignment) resulting from a breach by the undevsigneﬂ of
its obligations under the Lease, prior tc¢ or parl passuy with
the xright of the Trustee to apply such Payments or sums
egquivalent theretco, as provided in the Assignment;

{4) the Trustee shall not, by virtue of the Assignment
“or this Consant and Agreement, be or become subiject to any
liability or obligaticn under the Lease or ctherwise;

{5) the ILease shall not, without the prioxr written
consent of the Trustee, ke amended, terminated or moﬂlfled,_
or any action be taken or omitted by the undersigned, the
vaking or omission of which might result in an alteration orx
impairment of the Leasse, the Assignment or this Consent and
Agreement or of any of the rights created by any thereofs and

(63 it will (i) execute, deliver and/ox fuxnlsh dll
notices, certificates, communications, instruments,
agreements, legal opinions and other docummnta and papers
reguired to be executed, delivered and/oxr furnished by it {or .
its counsel) pursuant tc the provisions of the Purchase .
Agreement (as defined in the Equipment Trust Agreement}, the
Assignment ands/or the Eguipment Trust Agreement and (il) do
all such acts and execute and deliver all such further
assurances required ¢ be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

In consideration of the premises, the Lessee's covenants
-aforementioned and other good and valuable consideration, the
Trustee agrees to pay to the Lessee in accordance with Section
2.08 of the Equipment Trust Agreement such amounts, 1f any, as
are therein specified to be paid to the Lessee, provided that the
CTesgor is not dn default under the Equipment Trust Agreement and
the Lesses is not in default under the Lease.

This Agresment may be execub ed in several counterparts, each
of which when so execnted shall be deemed an original, and such

epunterparts together shall constitute one and the same
“instrument. - : '
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a contract under the laws of the State of Utah and, for all 2
strued in accordance with the laws of said- o
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Accepted:

' FIRST SECURITY BANK OF UTaAH, N.A.,
as Trustee, , .

by

Authorized Officer
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~ onthis #7 day of Aieenter, 1972, before me

personally appeared /K. 4. e detns , to me. pers Agally

‘known, who, being by me auly swWorn, Says that he is a G -
e v fApeisdkentof CANADIAN NATIONAL RATLWAY COMPANY, Lhat the

geal affixed to the foregcing instrument is the corporate seal of

-said corporation and that saild instrument was signed and sealed

- on bahalf of said corporation by authority of its Board of

Directors and he acknowledged that the execution of the foregn;nq

instrument was the free act and deed of said gQquxatwonn

'/;M«/ﬂ_' R
Ao et e fltea
' v Notavy,ﬁumllc e
P . Y o / v -
A Ay
. - ) A . P ,{'ﬂ-ﬂfﬂ Wﬁfﬂﬁi 8T ;
My commission is. for life. L _ J

{NOTARIAL SEAL]
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. ASSIGNMENT OF LEASE AND Z\L REEMINT No. 3 dated as of Novamber
1, 1972, by and betwezn FPirst Sec urlby State Bank (hereinafter
called thﬁ Company}, a state b nking corporaticon organized under
the laws o0f the State of Utah, as Owner-Trustee under a Trust
Agreement No. 3 dated November 1, 1972, with Pirst ecurity Bank
of Idaho, M.A. and First Security Leasing Company and First
Security Bank of Utah, N.A., as Trustee (hereinafter called the
Trusteel under Equipment Trust Agreement No. 3 dated as of
Noveuber 1, 1972 (hereinafter called the Equipment Trust
Agresment) , betusen the Trustee and the Company.

WHERZEAS the Company, as Iessor, and Canadian National Railway
Company, as Lesses (hereinafter called the Lessee), have entered
into a Le=sacze (au defined in the Eguipment Trust Agreement),
rroviding for the leasing by the Company to the Lessee of the
Units (as defined in the Lease); and

WEEREAS, in ordexr to provide security for the obiigations of
the Company wnder the Equipment Trust Agreement and as an
inducemant o the purchasers of the equipment trust certificates
to bs issuvad under the Eguipmsnt Trust Agreement to purchase said
certificates, the Company has agreed to assign for security
pu ?poaes its xrights in, to and under the Lease to the Trustee;

No THEREFCRE, in consicdaeration of the premises and of the
paymvnbs to be made and the covenants hereinafter mentioned to be
kept and performed the parties hereto agree, subkject to Section

4.03 of the “quwnm<hf Trust Agreement, as follows:

1. As security for the pavment and performance of its o

cbiigations under the Equipment Trust Agreement, the Company
"heraby assigns, transfers, and sets over unto the Trustee all the
Company's rignht, title and interest as Lessor under the Lease,
togethner with all rights, powsrs, privileges, and other benefits
of the Ccmpany as Lessor under the Lease including without
limitaticn, the
rentals, prdfl

immediate xight to receive and collect all

othexr swns payabkle to or receivable by the
ssee under or pursuant to the provisions of
rent, casualty payment, indemnity,

ctherwisa (such moneys besing hereinafter

, and the right to make all waivers and

all notices, consents and releases, to take
happening of an Bvent of Default specified in
o any and all othsr things whatsoaver which
0x, is ox may become entitled to do undsr the

Q.!

an
Company Ircm Le
the lLease whs
ligquidated
called the YT
aqxﬂmmenxg =0
all action uoen
the Lease, and
the Company, as
Tease, .
Tne Company agrees to cause all the Pavments to bz made
directly to the Trustee at 79 Scuth Main Street, Salt Lake City,
Utah, 84111 attenticn: Cashier. The Trustee will accept all
Payments and all other payments pursuant to this Assignment and
will apply “ne same as follouws: first, to oxr toward the payment
of all amount3 then due and payable or which shall become due and
pavable on the next succeading May 1 or November 1, as the case
nay be, undasr the Eguipment T;u;u Agreement and the Trustee shall
credit such Payments and such payments pursuant to this
Assignmant so unnl~ed to tha anﬁnnts so due and pavyable or to

fe)
becoms dus and payable on the next succesding May 1 or Novenber
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1, as the casez may be, by the Company under the Equipment Trust
RAgreement; and sgoond. so long as, to the actual knowledge of the
Trustze, no Event of Default (as defined in the Eguipment Trust
Agreszmant) oxr eveni kncwn o the Trustez which, with notice or
laps2 of time or both, would constitute an Event of Dafault shall
have occurred and then be continuing, any balance of such
Payments and such rayments pursuant to this Assignment remaining
shall be pald over to the Company by the Trustee. 30 long as, to
the actual Xncowledgs of ths Trustes, an Event of Default or event
which with notice or lapse of time or both, would constitute an
Event of Default shall then be continuing, the Trustee shall not
pay over any of ths Payments or such payments pursuant to this
Assignment, buk, during such continua nce, shall agply all
Paymants and all such payments pursuant to this Assignment in a
mammer consistent with the provisions of the Egulpment Trust
Agreement. Anvihing in this Agreement to the contrary
notwithstanding, no amounts shall be considered to be due and
payable by the Company undar the Equipment Trust Agreement in the
event that such amounts shkall have been paid by the Lesses to the
Trustee pu,huanu to the Leass, the Eguipmant Trust Agreement,
this Assignment and/ocr the Lessee's Consent and Agreement annex
hereto.

2. The assignment mad 2reby is executed only as security
and, therefore, the ex ecu;xon and "delivery of this Auuignmnnt
shall nect subij=sct the Trustse to, or transfer, or pass, or in any
way affect or modify any «:1b1_¢by of the Company undsry the .
Lease, 1t being understoocd and agreed that notwithstanding such

szignnment or any subseguent assicnment all okligations of the

Company to the Lesssze shall k2 and remain enforceable by the
Iesgese, its successcrsz and assigns, against, and only against,
the Company ox perscons other than the Trustee. o

3. To pro:tect the securityv affordsad by this Assignment the
Company acgrzes as follcus:

{(a) Faithfu 113 +o azbide by, perform and discharge each
and evsary obligaticn, cowvenant and agresment of the Lease by
the Comzany *o ke performed; at the sole cost and expense of
the CO“?‘Q¢ {except as 1horm,‘e prov*ded herain or by any of

the instrumenits cr agreen=nts referred to herein or in the
Fquipment Trust Agreemant), o enforce or secure the
performance of esach and every obligation, covenant, condition
and agreen3 ntaipcd in the Lease by the Lessee to be
parformed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to walve, excuse,;
condone, forqive or in any manner release or discharge the
Leszee thercunder of cor from the obkligations, covenants,
conditions and agreenents to be performad by the Lessee,
including, wi ithout 1i WJtaplol, the obligation to pay the
rents in the manner and at the time and place specified
therein; to hold any Paymants received by the Company which
are assigned and set ovexr to the Trustee by this Assignment
in trust for the Trustee and to turn them over o the Trustee
forthwith in the sawe foxrm in which they are received for
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application in accordance with the terms and conditions
hereof.

{b) At the Company's sole cost and expense (except as

otheruise provided herein or by any of the instruments or
agreements referred tc herein or in the Equipment Trust
Agreem=nt), to (1} dppear in and defend every action or
procesding arising under, growing out of or in any mannexr
cennected wvith the Lease ox obligaticns, duties or
liakilities ¢of thz Company and the ssee thereunder and (ii)
pay all costs and expenses of the Tru stee, including
attorneys?! fees in a reasonable sum, in any action or
proceeding pertaining thereto in which the Trustee may
appear. '

{c) That should the Company fail to make any payment or
to do any act as herein provided, then the Trustee, but
without cobligation so to do and without notice to or demand
on the Company and without releasing the Company f£rom any
cbhbligaticn hereundexr, may make or do the same in such manner
and to such extent as the Truste2 may deem necessary to
protect the security bhereof, including qpec1flcally, without
limiting its qeiﬂraT powars, the right to arpeaxr in and
defend any acticn or proceeding purporting to affect the
security hereof and the2 rights or powzrs of the Trustee, and
also the xight tc pexform and discharge each and every
obligation, covenant and agresment of the Company containesd
in the Lease; and in exercising any such powexs to pay
necassary costs and exvenz:s, employ ccunsel and incur and
pay reasonable attorneys' fees.

(&) To pay immediately upon demand, all sums expendad by
the Trustze under the authoritv hereof, together with
interest thereon at the rate of 9% per annum.

o
:3‘

2 Trustee thb
ablv, with full pover
. to ask, xequire,

o

6]
W =3
-§ ri ht O 0

., The Company does hereoby consi
- Company?'s tru2 and lawful attornsv,
{(in the name of the Company, or
demand, reacelive, compound and gi 3 tanc2 for any and all
Payments due and to become due undaer or arising out of the Leassz
to which the Company 1s or mav becowme entitled, to enforce
compliance by the Lesse2 with all the terms and provisions of +the
Lease, to endors e _any checlks or cother instrumants or oxrders in
connection therewitn and to fils any claims or take any action or
institute any p:oceedﬂnga which the Trustee may desem to be
necessary or advisable in the prenises.
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5. Upon the ©ull discharge and satizfaction of all the
Cowpany?®s cbligations under the Eguipment Trust Agrec ment, the
assignment made herery and all rights herein assigned to the
Truste2 shall terminate, and all estate, right, title and
interest ¢f the Trustee in and to the Lease and the Payments
shall revert <o the Company.



6. The Company represents a 1rrants that (@) the execution
and delivery by the Cowpany of ' 'p, this Assignment and the
Equipment Trust Agresment have duly authorized, and the
Lease, this Assignment and the >mant Trust Agreem2nt are and
will remain the valid and bwndlwq obligations of the Company in
accordance with theilr texms; (b) the Company has not executed any
other assignment of the L.ease and “he Trustee'!s xight to receive
all payments under the Lease is and will continue to be free and
clear of any and all l'ons, agreamants, security interests ox
other encumbrances prior to.cr parl passu with the interests of

~ (

1

the Trustees, () notiﬂuhctandwnq this ‘331qnment, the Company
will conform and comply with each and all of the covenants and
conditions in the Lease and the Equipment Trust Agreement set
forth to be complied with by it, (d) +to the knowledge of the
Corpany, it bhas performed all obligations on its part to be
performed under the Lease and the Egulovment Trust Agreement on or
prior to the date hereof and (e) the Lease and thes Eguipment
Trust Agreement are in full force and effect and have not been
canceled and to the knowledge of the Company there has not
occurred on or prior +to the date hareof any Event of Default (as
+that term is defined in the Eguipment Trust Agreement) oxr any
evant which with notice and/or lapse of time constitute such an
Event of Default.

If an Event of Default (as def d
Agreement) shall cccur and be continuin
enti+led (i) to exercise all the x g
available to the Lessor undexr the se and to the Trustee under
the Egquipment Trust Agreepant and y to do any acts which the
Trustee dsems proper o proktect the security hexreof, eithexr with
or withoutr faking » ession of the Units. The taking possession

£ the Units and th a:ipq of any action pexmitted as aforesaid
shall not cure or w e any default or waive, mcdifv or affect

any default hareund or undex the Lease oOx the Equlpmmnt Trustc
Agreement, cr inval +te any act done he”eund

nad in the Equipment Trust
nuing, the Trustee shall be
ghte, privileges and remedies

.
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7. The Company covenants and agress with the Trustes that
any suit, rr “'uﬂnq or action brought hv the Trustee undsr th
lease for any instalment ¢f, or interest on, any rental or t.
o3e! cr to enforce aﬂg D“OViSiCﬁS of the Leas

A

"L‘- (D \D 5-"

suam owWing thersundex,
the Company will save, indemniiy and keep the Trustee harmless
from and against all expanse, loss or damage suffered bj reason
of any defensz, setoff, ccunterclaim or xecoupment whatsoever of
the Lessee or its s sors, arising out of a kreach by the

@

51ng

Company of any obli r the Lease or **ising out of any
other indebtedness o* 1iabi11ty vt any time owing to the Lessesz
or its succeszsors from the Companv. b apd all such obligations
of the Company shall be and: remain enforceable against and only
against the Company and shall not bz en nrc”aale against the
Trustee or any party or parties in whon any of the righits of the
Company undar tha Lﬂa"e shall vest by reason of the sucessive
assignments cr transferx

Tn-’JJ
]
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8. The Company will from {time to time execute all such
financing statements and aumplemantal instruments and documents
as the Trugstee may from time to time reasonably request in oxder
to coafirm or further assure the assignment made hereby and the
provisions hereof.

9. fThe Truszstee may assign to any successor trustee appointed
pursuant to S=zcition 8,06 of th2 Eguipment Trust Agreement or any
co-trustes oOr separate trustes appointed pursuant to Section 8.09
thereof all or any of its xights undexr the Lease, including the
right to recesive any payments due or to become due to it from the
Lesses thezreunder. In the evant of any such assignment, any such
subseguant Or successive ass 'qneo oxr assignees shall, to the
extent of such assignment, enjoy all the rights and privileges
and be subiect to all obligations of the Trustee hereunder.

10. The Company agrees that it will not, without the prior
sritten consent of the r"’3:118%:(:@, enter into any agreement
amending, modifving or terminating the Lease and that any
amendmaent, medification or termination thero: without such
consent shall bz void.

11. This Assignment shall be governed by the laws of the
tate of Utah, provided, howsvar, that the parties shall be
entitled to all righits conisrred by Section 20c of the Interokate
ommercee Act of the United States, the agolwc 1ble recording lac
of Canada and such additicnal rights arising ocut of the f11¢nq,
recordi ng ox depositing hereof and of any as slgnmEﬂ hereof ox
out of the markings on the Units as shzll be conferred by the
laus of th2 several jurisdictions in wnich this Agreement or any
assignment hersof shall be filed, recorded or deposited or in
vhich any Unit may ke located.

12. The
connaction wi

Company shall cause copies of all notices received in
at 79 Scuth M

us

1

n +he Iease to be promptly delivered to the Trustee
ity, Utah, 88111, attention
ot

‘} lU (l‘

in Street, Salt Lake Ci
Coxrporate Trust Department or at such her address as the
Prustes shall dasignate,

13. Any vrovision of this Bs signment which is prohlbwucd or
wnenforcecable in any jurisdictlion shall, as to sveh Jjurisdiction,
e ;uVEEOPth“ o the extent of such prOﬂlhlLLOD or
uvnenforceability xlthﬂub invalidating the remaining prov1swon
and any such prohibiticn or unenforceability in any
on shall not invalidate or render unenforceable such

1.ds j-de =

n any cother juxisdiction. 7To the extent pmrmitted by
2 law, the Company heoreby waives any provision cf law

which rendars any crovision hercof prohibited ox unﬂnzorcoaole in
any respeci.
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14. This fgreement may be cxecuted in several counterparts,
each of which when so executed shall be deemed to be an original,
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zand such countcerrarts together shall constitute one and the samns
instrument.

IN WITNESS WHERECF, the Company has caused this instruemnt to
be signed by an officer thercunto duly authorized, as of the date
first above written. :

FIRST SECURITY STATE BANK,
as Cwner-Trustee
, -
[CCRPDRQ?EvSEAL]

"

-~
~ N / o
-
- ~ “,»‘ Il
-
N AP
\ il eV
. vl
e
[

FIRST SECURITY RBANK OF UTAH, N.A.
as Trustee., -

-
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Authoriznad
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+ STATE OF UTAH

S5.3
CQUNTY OF SALT LAKE
on this.Z»% Qday of Ui« gﬁﬁw’ ¢ 1972, before me
porscnally appeared gﬂa,hwﬁ/(v/,?m&vw«www s 1O me perxrsonally
P“ovn, wno, baﬁng by me duly sworn, “sayé that he is
s ;!’.' .“ - g

y . A <« . OF PIRST 8% CURimY TALu BANK, that the seal

arfix ed o the Loveguwng instrument is the corporate seal of said
tional banking association, tnat said instrument was signed and

"nled on behalf of said national banking association by

‘ oard of Directors and he ackncwledged that the

foreqoing instrument was the free act and dsed

banking assocciation.,

o1
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X" me 3 g): pig 4 3] S ‘ L"'ﬂ‘,!"' .
1‘4"‘1 COMMisSSion eXPRLres k ) P
. ’ .
‘,.-"“‘Hr‘,,« 1="4. ........ :Jw
‘ hotary Publlc """
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[ NOTAS LAL s 2T]



. LESSEE?S CONSENT AND AGREEMENT WO. 3

The undersigned, a ccrporation duly incorporated under the
laws of Canada, the Lessee named in the Iease (hereinafter called
the Lease) referred to in the foregocing Assignment of Lease and
Agreement . (hereinafter called the Assignment), hereby (a)
ackncwledges receipt of a copy of the Assignment and (b) consents
to all th2 terms and conditicns of the Assignment.

As an inducement to the purchasers and holders of the
equipment trust certificates to be issued pursuant to Eguipment
Trust Agreement No. 3 (hereinafter called the Equipment Trust
Agreement) dated as of Novembesr 1, 1972, between First Security
Bank of Utah, N.A., as Trustee (hereinafter called the Trustee)
and First Security State PBank, as Owner-Trustee (hereinafter
called the Lessor), (a copy cf which has been delivered to the
undersigned) pursuant to which the Lessor is partially financing
the purchase of the units of railroad equipment (hexreinafter '
called the Units) being leased by the Lessor +o the undersigned
- pursuant to the Lease, and in consideration of other good and
valuable consideration, the undersigned agrees that:

(1) it will pay all rentals, casualty rayments,
liguidated damages, indemnities and other moneys provided for
in the IL.ease (which mcneys are hereinafter called the
Pavments) due and to keccme due under the Lease in respect of
the Units leased thereunder directly to the Trustee at 79 .
South Main Street, Salt Lake City, Utah, 84111 attention:
Cashier (or at such other address as may be furnished in
writing to the undersigned by the Trustee): and, if the
undersigned fails for any reason whatscever to pay to the
Trustee any Payments, it will pay to the Trustee, on the
respactive dates and times set forth in the Iease on which
the Payments are srecified to be due thereunder, sums
equivalent to the Payments which the undersigned shall not
theretofore have paid to the Trustee; it being hereby agreed
that the undersigned!s obligation to pay all the aforesaid
Payments or sums equivalent to the Payments is absolute and
unconditional;

{2} the Trustee shall be entitled to the benefits of,
and to receive and enforce performance of, all of the
covenants to be performad by the undersigned under the Lease
as though the Trustee were named therein as the Lessor:

{3) the Payments or sums eguivalent to the payments due
hereundear shall not be subject to any right of setoff or
counterclaim or other dzsfense which the undexrsigned might
have against the Lesscr or otherwise, and the payment thereof
to the Trustes shall be final and shall not be subject to,
and the undersigned hereby agrees to indemnify the Trustee
against, any liens, charges or <laims of any nature
whatsoever {(other than liens, charges or claims created or
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incurred by the Trustee not arising cut of the transactions
contemplated by the Equipment Trust Agreement, the Lease or
the Assignment) resulting frem a breach by the undersigned of
its obligations under the Lease, prior tc or pari passu with
the right of the Trustee to applv such Payments Or sums
equivalent thereto, as provided in the Assignment;

(4) the Trustee shall not, by virtue of the Assignment
or +this Consent and Agreement, ke or become subject to any
liability or obligaticn under the Lease or ctherwise;

(5 the Lease shall not, without the priox written
consent of the Trustee, be amended, terminated ox modified,
or any action bz taken or omitted by the undersigned, the
La,lng ox Omlo ion of which might result in an alteration or
impairment the Leass, the Assignment or this Consent and

Agreement or of any of the rights created by any thereofs and

(6 it will (i) execute, deliver and/oxr furnish all
notices, certificates, communications, instruments,
agreamants, lsgal opinicns and other documents and papers
required to be executed, delivered and/or furnished by it {(or
its counsel) pursuant o the provisions of the Purchase
2greement (as defined in the Equipment Trust Agreement), the
Assignment and/or the Egquipment Trust Agreement and (il) do
all such acts and execute and d=liver all such further -
assurances required tc be done and/ox executed and delivered

:

by it pursuvant o the provisions of any thereof.

In cons
afo*emén clo
Trustes agre
8.04 of the
are therein
Lessor igs n
+he Lessen

eration of the premises, the Lessee?s covenants

:d and other good and valuable consideration, the

e} puy to the Lessee in accordance with Section
ment Trust Aqre@mgn; such amounts, if any, as
ied to be paid to tha Less=e, provided that the
afault undexr the IZguipment Trust Agreemant and
in dLLaUT% under the Lease.:
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This Consent and Agreement, when accepted by the Trustee by
signing the acceptance at the foot hereof, shall be deemad to be
a contract under the laws of the State of Utah and, for all
purposes, shall bs construad in accordance with the laws of said
State.

Dated as of November 1, 1972.
CANADIAN NATIOMAL RAILWAY COMPANY,

by

[ COPPORATE SEAL]

Attest:
Acceptead:

FIRST BECURTITY BAWK OF UTAH, N.A.,
as Trustgeq




"PRCVINCE OF QUEREC

SS. 2
CITY Of MONTREAL
On this day of » 1972, before me
personally apveared , tOo me psrsonally

known, who, being by me duly sworn, says that he is a

of CANADIAN NATIOHWNAL RAILLWAY COMPAMY, that the
seal affixed to the foregcing instrument is the corporate seal of
gsaid corporation and that said instrument was signed and sealed
on behalf of sald corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and dead of said corporation.

Notary Public

My commission is for life.

[ NOTARIAL SEAL]



